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LEASE AGREEMENT

THIS LEASE AGREEMENT (·Le.....) is made and entered inl.O by and betw.en

CATHRYN LONG CLARK. Independent Encutrix of the Estate of John a. Lon•• Deceased. and

JAMES M. ALLEN, )ndepend.nt AdminilU"at.or of the Estate oC Mary Adami Lone, Deceased,

hereinaIt.er called "l..essor" and ~ORTH STAR COMMUNICATIONS, INC., a Texas Corporat.ion.

hereinafter called "Lesliee".

WIT N E SSE T H:

I.

Lessor ill t.he owner of that l.nd described in Exhibit A attached her.1.O such land beine

hereinafter referred to al the "Leased Pr.mi...... Th.re il located on the Leuecl Premises a radio •

..
studio buildin. and transmitter tower (hereinafter referred 1.0 as the "Improvements") which have

been sold by Bay Broadcutin•• LLd., a Texu limited partnership 1.0 lAs..e by ·bill of sale of even date

herewith. Neither of such Improvements c:onstitut.e II part. oC the Leased Premises. However, thi»

Lean e=st.ablishes part.iculllr obli.ation. of L....e and ri.hu oC LellIor with respect. t.u t.he:

Improvements. L.euor her.b~ leases to L.eIHe.and Leuee le...s from Lell»or .the Lealied premis'lit

subject. to t.he t.ermsllnd condit.ions hereof.

II.

The term of this 1.... shall commence on the 22nd day of Aupsl, 1988. and =shall

terminate on t.he 21st elMy orAupst. 2013 •unltsssoon.r \erminated as provided herein.

Ill.

Leuee shall pay to lAaor as the baH rental ror the Leued PremiHs durin, the term

hereof mont.hlv i!!!!tll.ny or H25.00 tech. on the 1N do pC nch manth, durin. the term hereof

commencinc on the lit., olSep...mber. 1988. All rental and other amounts of mon.y 1.0 be pIlid by

L....e to Lessor shall be pay.bl. in Bay City. M....COrda County. T.xu, at. MUch specuac addr..»d

may be designated by Leuor. The aforesaid baH rental .mount shall be lubject to incr.... in th.

eyent Lbe ad valorem Lax.. or any lpecial assessments on the Leued Premises shall be increucd b)'



any applicable taxin. authority for any period of time above the amount of &.he ad valorem taxes for

the year or 1988". The &1"_ aUocated sum of the ad valorem taxes ulUled by aU LaxinI authorities

on the Leased Premisu (or the year of 1988 is $1,216.90. 10 Lb. 'Yent pC InX !l1eb 'n inert'" or

'D'S;'! ',,"'m·n '. LUM' 'ben ave 'A w.", written Om;Ce OC eecb snCb incrMMI• The amount o(

tht! iosr,n, in 'YSb lau. Had tbe amp"nt OC JIO)" special ",",ment for lbe y.ar in which such

increase in ~xes or special assessment becomes initially applicable ,bal! be ~)Mjd bt' I 'ssee La Lessor

prjor tp the end pC ,m·b YOu. Thereafter, 1/12 of the amount. of each such increase ,b.1I be added 'A

each of the subsequent twelve monthly installment paymen... due hereon Cor each calendar year or

part thereoCof the term hereofcommencin. on the (lril day ofJanuary of the year followinc each such

increase in t.;&xes or special lissessment. The aloresaid rental amount shaU be in addition La the

PMymenL lind Pt!rCorm.nce by Lellsee of all additionMl obliptions impoHd on and assumed by it •
.,

herein.

If the term ofthi» LeMlie commences on other than the lirst. dll~' of iI calendMr month, then

the installment ofbMH renUiI for lJuch month shall be prorated and the inswllment. so prora&.ed shall

accrue and be pMid on the lirst. day of the ne~t. calendar month after the leue t.erm commences. The

payment for such prorat.ed mont.h shall be calculated by multiplyin. the rellLaI by a fraction, the

numerat.or of which shall be the number of days of the lease term ,occurin. durin. said

commencement month and the denominator of which shall be the total number of days occurin. in

said commencement month.

ElJ'ective u or t.he liJ\h aMivers.&ry of the commencement date of: t.he term of this Leue.

and on each rlAh annivenary date thereafter. the baH rental shall be adjusted and each adjustment

.han ~ buecl on &.he United States Consumer Price Index for an Urban Consumers (t.he "CPl·\:

Indicator·) u publiUled bi-monthly, by the Bur.au or Labor StaListics, U. S. Department or Labor.

Such adjustmenl. shan be dea.ermined by dividinl the CPI-U Indicator in eaeeL on each nrLh

annivenary date Lhen in .aect. by t.he CPI·U Indicator published live years prior to the subject

adjustment dat.e lind lDultiplyinl the resul1.ant. number by the annual but renLaI amounl then in
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eJTuct~ provided however, t.be MdjusLed lAnnUMI bue rent increue shall in no event be less LhMn Len

percent (1 K) O! more thMn nr....n percent (IS'. or01. mOlt recent. annual bide renLiAlamount.

IV.

I...... slwll use the LaM_ Premises for th. purpo.. of conductin. thereon a radio

broMdcast bUliiness and all acth'ities incidenwl Lherel.O. Let... shaH not be ent.itled to use the Leued

Premises for any ot.her pUrpGh or purpolHtS without the prior written consent of Lessor.

V.

Lessee, at. its expense, shall comply wit.h lAlI federal. state municipal and other laws,

ordinances. rule~ lAnd relUllAt.ions lApplicable to the Leased Premises Mnd the business conducted

thl!r~on b)' it. Lesliee shall funher comply with all reasonable relUlations u L.euor m.y require

rClardinl matters of li&ni~lion o&nd ch:o&nlincss. Lessee shall nOl conduct iLli busineSli on lhe L.caliCd.

Premi~es in such 4l munnel" ""hieh cuuld cause Lhe hlAurd insurance cover"'le dn the L.e...s_d Premises

1.0 bf: canceled; will not. mu~t: an~' unlawful un of Lh&: L.:ued Premi_» .,,~d will not cunduct i~

business on the L.c:.UI(,-d Premist:2i in :>uch a manner illi to creute Mviohation of any IMw or ordin...nces:

Mnd will not commit or allow let btr committ.ed any act on or .bout Lhe Lell~d Premises which is "

nuili.. nce to Leli~r, the ownerli uf ..djucent.propert)', ththle persons in the I~neral vicinity at the

Lc:ulied Premises, or which mi.htlend t.o injure or depreciMLe the Leuc.'Ci Premi~s.

VI.

"-../'" Water is preMntl)· made avuil.ble to the L.elLRod Premillft by a waLeI' well niaitin.c

ther~n; Lessee shall be obli.at.ed 1.0 muinwin .nd repair such well at. its sol, expense, and L.ellllur

shall not have any responsibility with respecltherelO.

VII.

LaMe will .... an reasonabltt eJ1'ortal to not. permit any mechanic'_ Jien or lienl to be

placed upon the Leased Prcmiaes, the Improvem¥nw or any other property placed on the Le.Md

Premises. J{ a mechanic'. lien i. lilad on the Leued PremiHs. the Improvemenll or any othc:r

property on the Le_. Premi..., Lwsaiet: will promptly PIIY the lien, ItderMult in PIIyment or the lien

continues Cor thirty (30. day» aJ"tMr writ.ten nutice from Lessor 1.0 Leuee: Lassor nuay, at. hi" option. pay
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&.he Ii.n or afty portion orat without inquiry .. &.0 i\l vlIlidity. Any amuunt PlAid by lAslOr Lu remove a

mechanic'. Ii.n filed aluinat the l.calNtd Premi.... Ole Improvements or any other propeny on the

i.ea»ed Premi... includinl expefUiH and in.......\, lihall be due from lAaiaMte 1.0 Lessor and IItwll be

repaid 1.0 Leuor immedillurly upon delivery of written notice. tolether wilh intereSl at the rate of l.en

percant (1 ()4») per IInnum unlil repaid.

VIII.

LU~~(IC: ~hO£U, i.it i~ own experble lind COlt.. keep th. Improvemttn~ nu"" or hereufter

localed on the 1.C:II~ed Premises lAnd 1111 appurtenances t.here"o. includinr the heatin,. air

conditionin,. el.ctriclAl i.ind plumbinl system. in reasonabl)"ood repair and saIe condition.

IX.

LnSft lIhllll permit and allow Leuor or hi» reprHenLilAtives in lAnd upon lh. lAlised.

Premise=! from time lo time La insPflCl &.he IMme and mlAke liuen repairs to Lbe'mprovementl U Lasor

shlAll deem neCClIliO&ry ror lhe proper protecUon lAnd preservlILion &.hureof~d Les»CJr':t Meurit)' inl,rellt.

lherein, but. thill provUiion lIhall in no nent obli'lAl. La",r Lo mllke IIny such rePllin, lind any

damitl" retSUllin.: rrom a failure to m..ke proper rePliin ilnd lo keep the Improvement.» in reaulonllbly

,GOd and Are condition lIhaJJ be lhe sol. liability and obli,alion of Lessee In the event Lessor eleclJ

to mllke any such repair, to &.he Improvements. after havin, first liven ~ Lessee ten (10) dllylll

advance writ.ten nUlice of any deficiency in the Improvemen\l. and Lean has failed to make such

repaairll sPflCifitKl by (.ell5Gr within such period of time; then the COil" and expense or such repaain

incurred b~' lAaor .hall thereupon become an oblilll&t.ion of I...... La l.ellOr and shall be pllid lu

Lessor. t.0leLber wiLb inLerest thereon at. the rate of ten percent UK) per annum within thirt.y (301

elMYI aJ\er wriuan demand theretor.

x.
Leuae acknowledlH that. iL has LbofOUrtdy ...mined t.h. L.eued Pr.mises and Lhe

Improvements and made an adequate inspect.ion thereot. and Lheretore llCCeItt.S the Lealed Premise.

t.aeether with the ImprovemenLa tIIenun in the condition in which Lhe same now emL. Therefure.

!Auor Itwll not ba IiMbie La Leuea. or any other perlOnI ror penonal injuries or death or for dUm¥I\.'
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to property due to any condition of th. waled PremiMI or to t.he condition or dni", or any defect. in

the Improvements which mMy exilt. or IUbMquenLly occur~ and 1....eu4:e. with respect to illelf and au

arents. employ..., IIrvanU and invi....l. hereby anum.. all risk or injuries or d.ath 1.0 penons and

damare to propert~', eithc:r proximate or remote b)' re8lllOn or the prellient or future condition of the

lAaad Premise» or t.htt Improvemenw. Lessee alT'_s that it. will indemnify and hold Lessor harmless

of, from. olnd llrainst all suiu. claim». and actions of every kind by reason of any breach, viohation, or

non-pc:rformance of any of the terms or conditions on the part of Lessee hereunder. Additionall~',

Lessee illT'eeli to indemnify and hold Lessor harmless of. Crom, and arllinst. all claims. act.ions,

damares. liabiliLies. and expenlies userted arainllt Lessor on account of injuries or deat.h to persons

'--" or damage to property when lind to the extent. t.hat IIny such damare, injury or death may be CIIualCd,

eiLher proximaLe or remote, wholly or in part b)' any act. or omission. whether neglirent or nOLo oC

LC:lIIHe or lln~' ufihi al:ttnt.», servanLa, employeeli, cunLracLOflI. palrOftll or invit.elll or ofany oLher persun

ent.t:ring upon the LelAlIied Premill~ under or wiLh the express or implied inYi~tionof lAsHe. or ifany

liuch injury, death or damal:fr muy in any WillY arillie from or out of Lhe occupancy or usc by 1AlII1Iiee, i~

"lents. emplo~'ees.and inYiLeh of the l.eued Premises.

XI.

L.Uilift IIhaJi deliver to LalOr a w!fiver gf »ybrYIMljyn from ellch of Lhe inlluranctt

comp.anieli iliaiuinr policies iMurinr Lhe Improvements llnd 1611 other proP4'rty of Leun which muy

exilt.aL IAn~' Lime on the Lell»ld Premias. Accordinrly, in the event. of any damare or dnt.ruction to

any of·Lessee'li property on Lb, LuNd Premills, it. alT'ees to look solely to iu.insurance for recover~'~

and, in behalf of IIny insurer proYidinr insurance to it with respect to iu property on Lhe Leased

PremiSti, it hereby .lIiv.. any rirht of .ubroration which said insurer may have or ucquint aillinst

l.elllOr by virtue ofPIIymenL ofany lou under lIiuch insurance,

XII_

Leuee acrees to m.inLllin at iUl own colt.l&nd expeftH Lhroulhout Lhu Lurm hc:rwr RubUS

HabUitv and propenv dame. iD!um_ in an .mountand with a comp.an)' reaaunllbly IIcc:epwbltt w

l.elliMOr. Sysb polin 1'"11 nam,; 1."8r .od LV'" II the iQ;!Ursd, and lihall b4t non-cunccJlabh, wit.h
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respect. 1.0 Leuar except J\er thiny (30t day. ladvance writ.ten notice. A copy of such policy lIhall be

delivereci 1.0 Leuor.

XIII.

1.cIUiee hereby ,ranu to Leuor II lien and security interest on the Improvemenu land on

all oUler {ixLure~ iIlnd person¥l propen.}" at. anytime sit.WaLed in or upon said lAued PremilHtli \0 -.cure

the payment of all I"cnc.als and other oblipLions PMYlable and to become payable to Leluior hereunder

and to secure the pcriormunce of all obll,aLion» of Lessee hereunder. This lien shall be cumuhu.ive of

and in addition 1.0 all olher expresl liens and security inter.u cranted by Le.... to Lessor ilnd to the

landlord'j lien and any and all other liens exiltins; under any stat.ute or law 1.0 secure the same, none

ofsaid hC:nli bein, waivc.-d.

XIV.
a

If l.esl.. should filiI to completel~' Vlacatle the Leued Premisel upon the expirlltion or

lernlinutiun of thili luase. t.hetn 1.(tlIIne !Shull PUY ..Ii liquidlated dallUl,trtl lin limounl equal to t.wice &.he:

rel.rulur monthly insLMllmenUi of rental for each month which it (liils to vllcal.e said premilieli. :0.;0

huldint; oyc:r by Les," after the termination or cancelhllion of this lelin shall uperate to eXlend the

term of thili lUliu fur at period lonler than one (11 month.

xv.
L..... shall be in default. under thi. Lea. Acreement upon the occurrence of lln)' IJnt: or

more of the followin, evenLi or condit.ions (hetrein caliled -Event. of Default-):

A. Failure to pay the full Ilmount of rental or any other Pliymeht. required hereunder

within t.en nO) days after writ...n notice of such CaUure is delivered by LaSlOr t.o LeI.ee;

provided. however. t.hat.such ten (10) days notice period shall be inapplicable aJ\er Lessor h¥li

delivered notice of luch f¥ilure t.o Pli~' rent or any other paI~ment to WIlI80 Ulree (3) limttlll

durin, th. term oC Ulis I..... in which event. deCault. hereunder lIJhull occur upon the failure or

1.naIee t.o pay the Cull amount ot renLill or any other payment on the dllte required wiLhoul. the

necessity ofprior notice ofaluch railure havinr been riven t.o 1..nlicu. .
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B. The f.ilure of IASHe to perrorm or comply with any of its other obli.ationl

hereuneter within thirty (301 da)'11 MC...r writ...n notice or lIuch IPftific Cailure to perform or to

comply haYin. been deliyered by IASIiOr to Lessee.

C. Lessee'li dilisoluLion, termination. oC existence. insolvency or business railure, or

an assignment by lAtiliee for Lhe benefit. oC creditors or Lbe commWiion oC act oC bankrupLe)', or

t.he institut.iun of vQlun~ry or involuntary bankruptcy proceedin.s, or t.he Lakin. oyer oC

Lessee's leasehold interollt.· in Lhis lease by a receiver ror LellSee or Lbe plMcin. of Lessee's

leasehold.interest in this leatse in the custod)' ofany court or an omclr or ilppointe. LhureoC.

XVI.

Upon the occurrence uC an Event of OeCaulL U let forth in Pl.lralTtlph XV hureof, Leuor

shaU be enLiLled to the (oUuwine remttdiuaI:

•
A. Leuur mu~· ucc&:h:ratt' t.he rent. fur th. buhance of the term h.reuC Mnd d~charl Lbe

unt.ire amounL Lber&:uCimm&:diat.c:ly due lind Ptlyabht.

C. LualOr mlll)' ulc.-Cl. without. Lerminatine t.hial leaH, to l.erminale 1~~3Htu'~ rilfht. to

pollllllession of the Lc:ased Prumilllelil. In such event, Lelsur may rent the Lebed Premillelli or any

part thereof to any person or person, lit such rental \crantine reasonable conctlsliions if

neceslary1 and for such period of lime u Lessor d....rmines practicable, Cor the accounL of

Leuec. and credit. to LeafHe ian}' renwl LbUli received. I... the expenHs of reposs.ssion,

prepuring the LeaHd Prlmi_lI fur rc:lettin. i&nd t.he reletUn, thereof. Le... shall be liable for

any deficiency ofsuch reneal below the tolal rental herein provided for the unexpired balance of

the term. and such sum or sums shan be paid by Lnsee in monthI)' inseallmenu on the renul

payment dill.... uspecified herein. Suits to enforce sueh liability may be brou,ht by Leuor lit

an)' tima and from tima to Lime on one or more occasions. Leuor shall in no eyent be li.ble for

tailure to relet Lha Leased PremiHs: or it the Leased PremiNs are reletted, tor failure to collect

t.he renL under lIuch releu.inl.
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1>. lrrespeclive of whe..h.r l..lAHr .h,eLli lu lerminllt. lhili I,uuie or. w,,,hout

lerm,,,",une the t..... 1.0 terminate Leue.'s riChl lu possession oBhe Leased Premises: Utuor

may. without. additional notice and withuUl court proc:eeclinp. re·enter and repo••••• Lhe

LclAlied Premises lAnd may. at lAssor'lI opLion. retain "II (mprovemenllil. other fixtures. and all

personal property thereon ur l.e:ssor ml&~ remove illt Lessee'li eXptln!lie till of said ImpruvemenLS.

other fiXLures itnd personal propert)' from the Leased Premises, using such lorcl! as may be

reasonable necl!lisary. Lessee hereby wah'ing Ilny claim arisine by realiGn of such re-entry I

repulIs.lision or removal or by realton of inullnce of any distress war,,,nt or writ of

sequesU'ation and illereeing to hold LaslOr harmless oC any such claims,

Each richl and remedy La which L'lIlOr mll~' be enutled upon the occurrence of lin Event

uf DeCaul". including lhOlif: exprellisly lIi«:l Corth h.rein. those lel Corth in any other document.s excculcd_

..
in connecLiun herewith. and tho»u rrlAnted by law, illre cumulat.ive: and. upon an occurrence: of an

E...ent of DeCault. Lalisor ma)' proceed. at his option. wiLh itn)' one or mure ~\'ailable remlKiieli wiLh

re::lpt.'Ct to this l.eallltl Agreement. An}' iolct or omi~l!\illn tu act b,)' L.liliOr in connection with any liuch

Ilvllilable remedy or remedies shllll not conlitiLute an eleclion of remedies or lhe waiver or

liba&ndonment of any uLhc:r remedy.

XVII.

Neilher lhe aceeptanet: of renL by l...»or nor lhe (ailure by L.lIliOr t.o comph.in of liny

action. non-acLion or derlllull of IAlsee shall constilUt.e a waiver of any of LeSlO"s riehu hercundet·

Waiver by IAssor of an)' richl for an~' def.uh uf IAlII•• shall no\, consu\,uLe .. )Mlliver or IIlny riShl fur

either a subsequenl deCaull orthe same obligation or for any other detault.

XVIII.

Any notice. or communie-uorur to be riven to eiLher parl)' hereunder shan be riven in

wriline and DUly be efrecLed by personal dltli"ery or by recistered or certified UniLed Stale. mail wiLh

pos....re prePMid II. foUowl:

In the cue or LaSlOr: Cathryn Lone Clark. Executrix
Box 690
Van Vleck. Te..s 77482·
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In t.he cale of LeauI". North SLiAr CommunicaLions, Inc.

3900 J::uex 1.Mne. Suite 1100
HO~LOn. Texa_77027

Either part.)· herew m¥~' designat.e b)' the pre1lCribed written notice to the ot.her a

differenL address with resJMtCt. l.O nULicf:t~ t.u be furnished to such ~rly.

If not.ice is effect.ed b~' pttr»onMI deliv.ry hereunder, lhe dMle and hour at. which :tuch

delivery was effect.ed shall fix the: tim.: of gi\'inl of notice. In Lhe e\'ent nOlice is effected by r.rillt.ered

or certified United S~tes nwil her.under, Lhe date and hour that. the envelope (properly addre5:ied,

sealed and wiLh postale prepaid1 conLainin, such notice is depoliLed with II recisU'y clerk of IIn~'

UniLed Stat.eli POlilOmee in MMLalordli Count:.', Texas shall fix the time of livinl or not.icf:t.

XIX.
011

Upon the expirMlion uf Lbe term of Lhis t'lde, Lessee stulll be oblirat.ed 10 remove from

t.he LeuMd Premizl.» the Improyement.» lind Mil fixt.ur.» lind ot.hc:r prupert.~' "h....on unln.lIn Event of

Dufuult exists herf:tunder oat such limf:t. If Mn EVei'll of Default. exi»~: them. al Leaor'$ oplion, Lessee

shall either remove ",II ofthf:t lmpro\·emenu. fixt.urezlllnd other property from Lbe Leued I)r.mises. or

lihiIA II allow lill of such lmprovemc:nlli. fixt.ure» and other property 10 remMin on lhf:t Lellzltd Premilieli.

xx.

If lin:.' provi»ion of thiM leaH shall ever be held to be invulid or unenforceable. liuch

invalidity or unenforeeabilit.y shall not afTect. any other provision of thi» h,alle. but. luch other

provisiuns shMll conLinue in full force and effect.

XXI•

...... • hall not. aaill' the Leued Premise. or any pan thereof or mOl'1.lare, pledle or

creaL«: alny security interat. in ia. l....hold inwrlll. or erai'lL any conc:e2l»ion udicenleli within t.he:

I.lIaalCd Premild exe.pt under the CoUowin, conditions:

A. D4tUv.ry or written notice 10 LnJlOr oC the propoHd aQipmenL or at. least thirty

(301 days prior to the proposed date therf:tOr, Lorether with the rwme, addre. and complete

finMncial »LaLumcnt ofLhe propollUd o&Qill'tte or sub-Ie....;
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B. Th••xp.... wriuen auumption by the allil"eeof th. obli.aLions of l.assee

herein (but. such assumption sh¥1I not rei.... lAuee o(such obli,alions);

C. No Ev.nc. of Default stulll exilt. hereunder, eith.r at. the t.ime of delivery of lhe

wrilten noticf: l.O Lessor or on the elMc.e ohhe auipment.

~olwit.hslAndin,the foreroinr, the Lessee shan not be prohibited from sublelA.in. lh.

l.ttas.d Prcmises.

XXll.

The .Iectrical power line providinl electricit.)· to the Leased Premilell extendli from 1II

pole and transformer located on property owned by Lessor which acijoiM the Leased Premi»es. LellHe

sh161l be: entitled to continue too receive elect.rical power at no lAddiuonal cost. other thIAn l.n,ee'l'

ubligntion to pa)' the uulity comPlAn)' furnishinl electrical power throulh such means and l.essor.
~

a~rC«:li to allow such pol•• I.ransfurmer and linellto remain on ill adjoininl property until such time: aL

eluctrical power is supplied directly to th. wded Premises.

XXIII.

l.essee 'Mil promptl)' pu MI! lid n1prcm tal" and aD)' ltPC'iitl ,U'",mCnt;:l on ! bl!.

ImprpyemeD';S and .11 otber OxtJIrrli MDd ,,'ngD"! "mpen)' owned b). i' wbich are located on the

Leased fJremi=ieli lAnd shall deliver to 6euor SOpi•• of plid rcscjptl prjor to deiinquenS" tbetsof.

Should Lessee fail Lo pay such taxes or special WlllSsmenta prior Lo delinquency, l.euor may. lilt hill

upLion. Pll)' such taxes or Specil" IUlleSlimenU llnd Lessee shall thereupon be oblilat.ed Lo reimbursc

1A:i~~ within thirty (30)> days from wriuen dc:m.nd for the amount thereufplus intereSL at Lh_ rlllt~ of

u:n percent (1K) per annum from lhe dato of payment by Lessor. Lessee ihllll be in default hereof in

the cvent it rails 1.0 reimburse l.&tliMr as providllCi llbove; (Ilils to dcliv.r to Lessor paid receipts for lln

\.Itxes and llny llpecilll UMSlmenu within thirty (301 days aflOr wriUMn dUlnllnd therefor: or fllil, Lu

pay 1111 LMX.' and Ilny special aUftSmenu and to delivery Lo Leuor puid receipu therefor prior 1.0 Lhe

dale ofdelinquency thereofon three (3) or more occasions durinl the term hereof.

EXECUTED thiL"".:v day of..../:a.....,,...;._~....',,:,::-'-L -', 1988.
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Independent Executrix ofLhe E....... of
John Q. Lone. DeceaHd

. ') ~. A"-----... - -K ,.'.. J •~

J~ESM. ALLEN,
IntI.pendent. AdministrKLor of the Estate of Mary
Adams Lolli. Decaued

NORTH STAR COMMUNICAT}QNS.1NC.\\.--' J\ ' '.
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Su.~~v,.'Oft. Joftn Dune.n Sur~.y 11••0
SCr~ct ISO. ". O·Conn.ll Survey. Abscrace
476. 1•• ro.M ••••• Co. Sur~.y 11. 11k. 3.
Ab.cr.ct 339•• 1•• C.N ••••• Co. Su~••
No. Z. Ilock 3. Ab.tract Z7~. ".c.lorda'
Couney. TOlla•

"

STATE 0' TEXAS I

COUNTY 0' ~TACO.DA I

PaDPpn OESCIU'TION of 23.04 acr••• lIOr. or la... in And • ;s.rt of th. John O..nc~n
Survey 13. Ab.trace 150. th. N. O'Connell Sur~.y. Ab.tr~ct 476. the t •• C.N ••• A.
Co. Survey 13. alock 3. Abstr.ct 339. th. t. , C.H ••••• Co. Survey 12. Ilock 3. Ab
scract 275. KaealOrda Couney. T••••• and 1. a portion of I.otl 6 • 7 of the Horeon'.
IUCk'1 aayou Subdlvlslon••• recorded in Vol~ 1S. P~~e 143. D.~d .~cord•• ~ac~¥oro.

County, T••aa. and i. a porelon of a called 331.32 acre crace of land. d••cribed by
de.d dAced ~rch 31. 1944. ~"d r.corded. in Vol,.. IS4. p"r.c 147. ~~d .~cord. "~t~

lorda Councy. Te.a.. Sa1d 13.04 .eras of 1.."d i••r. particularly d••cribed by Utes
and bounds a. foLlova:

IECINNtNG ae a 5/1 inch lron rod ••e ln ehe Souehea.terly
rilht-of-vay lin. of T•••• Staee Milhvay 135. a 110 fooe
w1de hllhvay tilhe-of-vay, for t~ NOrthweaeerly corner
of ch1. trace "ere Ln d.acribed. S~1d LrOft rod b.a,. N 57
26' E 723.66 feet £roa che W.sterly corner of Ch. afore
.&1d Lot 7;

THENCE. N 57- 26' E. concin,.inl ida", che Soueh,·.... '.r}y
rilhc-of-vay lin. of Hilhway 'lS for a diseanc. of 500.00
(aec co a 5/1 inch Lron rod set Cor Cho NorCh corner or
chi' crace heroln d••crl~ed;

·rME.~CE. S )%- 46' 36" E. for a dt.stanee of 302.00 hec co
a 5/1 inch iron rod .ec tor .n inc.rior corner of chi.
crace here1ft descr1~ed;

THINC£. N 57- 26' E, for a dise~nce of 6i.7' fe.t co a
SII inch 1roft rod .ot tor ~ ..:or",,"r of chi. cr~cc here","
d••crib.d;

THENCE, S 32- 46' 36" I, t~r ~ di.c~nc. oC 1212.01 f~QC

co a 5/1 inch iron rod s.e for che tascern...c corn.r of
chis crace herein" de.cribed;

THENCE, S 57· 26' Y. for. clisc.nco of 74'.6' f.oe co a
S'I inch iron rod ••c for cho Souchern...c corn.r of chi.
cracc her.ln de.crl~ed;

TlIlNC£. N 32- 46' 36" W. (or ~ diIU~n,.co nf .. ,.,,, fc·coe fO

a 5'1 lftch lron rod ••c Cor. corll4r 0' thia Lr.2CC her.in
dc.crl~";

THEMCE. N 57· 13' 2'" I. for a dl.c.2ftCO of 117.'1 f ••e co
• 51. inch iron rod s.t for ~n incorior corner of chi.
trace ber.ln d••cribed;



'\ftO a' 67•• ww l •• ~ an. GQnL.n~4nl .gC • LQL•• Q.a~.nc. w.
~.OO I••e CO C~. PLACI or ItCtNMIMC. conealnlnc ~~Chln

.ho...., •• aR4 ~Uft4. 23.04 ~cr.....r. or 1•••• in and a
perc .f Lee•• , 7. NOrCOft'. luck'. l4you Sw.4ivl.ion. John
Duncan Surve, '3. A~.cr.cc 1)0. M. O'Canftel1 Sur~.,. A~.

aerace 47'. 1•• C.N.I ••• Co. Survey ". "lock 3. Ab.cr~cc

13t. a" 1. , C.N.I.I. Co. Surv.y 12. JUnek 1. Abacraec 27$, "
Mac.C.r•• Coune,. T.....

NOTl: THIS SUltVlT VAS MADE WITHOUT THE 410 or A TITl.1 SEAICIi
01 TIT1.I IEPOa-r.

no loroloinl paOPPTY UUClll'T101f v•• pr.,..rH rrn_ ..," .,,;cII.. l "n "he
Yoy ..do undor _, d1reccior. a"d .u,.r~i.ioft '" July I~~S. ~nd 1. crue
co ch. be.C of _, knovledl. and boliof.

2-1000-1

Jul, 11, 1915



Draft of 3/2/95

EUibit 3.3D

ASSIGNMENT OF LEASE

. This Assignment of Lease (the "Agreement") is entered into by and
between LANDRUM ENTERPRISES, INC., a Texas corporation ("Assignor") and
CHAMELEON RADIO CORPORATION, a Texas corporation ("Assignee").

WHEREAS, Assignee and Assignor have heretofore entered into that
certain Agreement of Purcnase and Sale of Assets dated March __ I 1995 (the
"Purchase Agreement") providing for the sale by Assignor and the purchase by
Assignee of certain real and personal property comprising radio station KIOX-AM in
Bay City, Texas (the "Property").

WHEREAS, Assignor is a party to that certain lease referenced on Exhibit
A attached hereto and incorporated herein (the "Lease") and the Purchase
Agreement requires the assignment of Assignor's interest in the Lease by Assignor to
Assignee and the Assignee's assumption of Assignor's duties and obligations under
the Lease.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

1. Assignment of Lease. Assignor hereby assigns and delegates to
Assignee, and Assignee hereby agrees to assume and accept the delegation of all of
Assignor's right, title and interest in and to and obligations under the Lease.

2. Further Assurances. Each of the parties hereby agrees to take or
cause to be taken such further action, to execute, deliver and file, or cause to be
executed, delivered and filed, such further documents and instruments as may be
necessary to effectuate fully the purposes, terms and conditions of this Agreement.

3. Governing Law. This Agreement shall be governed by and construed
and enforced in accordance with the laws of the State ofTexas.

4. Capitalized Terms. All capitalized terms used but not defined herein
shall have the meanings assigned to them in the Purchase Agreement.

5. Counte~arts. This Agreement may be executed in several
counterparts, each of wich shall be deemed an original and all of which together
shall constitute but one instrument.

6. Miscellaneous: Nothing contained herein shall limit, diminish,
increase or alter in any respect the representations, warranties, covenants or
agreements made by Assignor and Assignee pursuant to the Purchase Agreement.



IN WITNESS WHEREOF, the parties have executed this Agreement to be
effective as of March-J 1995.

ASSIGNOR:

LANDRUM ENTERPRISES, INC.,
a Texas corporation

By:Nam-e:-------------
Title:, _

ASSIGNEE:

CHAMELEON RADIO CORPORATION,
a Texas corporation

By:, ""---
Name:
Title: '-------------

-2-



EXHIBIT A

The Lease

Lease Agreement dated August 22, 1988, by and between Cathryn Long Clark,
Independent Executrix of the Estate of John G. Long, Deceased, and:James M. Allen,
Independent Administrator of the Estate of Mary Adams Long, Deceased, as lessor,
and North Star Communications, Inc., as lessee, lessee's interest thereunder being
assigned to Assignee by instrument dated December 22, 1994 and lessor's interest
thereunder being subsequently assigned to J. F. Long and Cathryn L. Clark, a Texas
partnership.
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AGREEMENT OF PURCHASE AND SALE OFASSETS

Tbia Alfeement (this "Acnemat") is made u of to 10tA day ofMarch. 1995, by and

between CHAMELEON RADIO CORPORATION. a Tau corporatiou ("Buyer"). and LANDRUM

ENTERPRISES, INC., a Tau corporaticm(uSeller'1.

WHEREAS. Seller OW'DS and operates raciio brndCIst station KIOX-AM in Bay City.

TaaeCthe "Station"); and

WHEREAS, subject to the required COl1l8nt of the Federal COlDlllumcat:icma CollUDiJllicm

(the "FCC") aDd the terma and. concliticma _ forth in this Agreement, Seller cl.... to ..n. aDd Buyer

~ to purchaae. all t1w real property, perlGD&1 property. taqihle and intaDgible ....ta ofSen.

UII8d ill the operation oftlw Station;

NOW, THEREFORE. in couiUz'atioza 01 the premiMa ud the mutual COYelWlts.

colllicilrations and promiMl herein made, and atMr pod and valuable ccmaicleration. the receipt and

aufticieDc7 ofwhich are hereby acJmowledpcl, the putiII hereto qree u follows:

Alt.TICLEI

JmllCBAlI AND SALE OF AS&m

1.1 §ale of Awtt. Subject to the tenDa aDd couditiODS let forth in tlWI Apeement,

Seller acrees to .n. COIl,"". traMler. aaip. aDd deliver to Buyer. free aDd clear oCallli-. claims,

aDd acumbraDCeS (acept for Permitted. EDcumbraDcee .. deftDecl in Seetion 8.1 bereof). azul Buyer

&11'''' to purchue from Seller, all the real property. peI'IOIUI1 property. taDcihl. aDd iDtulible Uleta
.

UHcl in the operation ofth. Static..preteDtlyheiDI operated (ezdudiDg only the E&cludecl AMeta u

deftuc! ill Section 1.2 henafl, whick ...1:8 are collec:&:i:...ly rete"," to u the ..AlMtJi' aDd wmeh

iDdude. without limitatiOll, the follawiDI:

(a> All the pencaal pnputy, 8quipment, am. machiDea, auppliu. materiala,

fumiture, fiztm'-. antelmu, traD8lD.itt:iDC. broadcastiq aM reaiviDc f'at:illtiee aDd
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equipmat, COlltral room !ac:iUti_ and equipunt. pa.eraton aDd. amplifiers. aDd all ather

taI:lIible penoul property of every kiDd IIDCl chan.cter owned Dr Seller and used in or in

call118Ction with the StatiOD or the operation thereof. situated iD. Matqorda County. Teu.

includiDl. without limitation. the property .t Carth and deecribed on E!bihit 1.1A attached

hereto (which said EUibit aDd. all Ezhibita bereafter reCened to are by such attachment and

reference i.ncarporatecl _ein and made a put hereoffor .U P1D'PQ8U);

<b) All ripts. liceDHII. pumita and authorizatioDa iauecl by any replatory aceDey

CincludiDl. without limitation. the FCC). lVYiea mara. cQP1richta. fraDcbi... and. other

intangible pencmal property oftbe Seller oC..hatloever kiDd and character which are u..a in or

in emmec:ti.on with the operation of the Station. incllld.iDc. without limitation. all businela,

goodwill lic8DIIU. authorilations and applicatioDII u.t.d or Nferaced on Esbibit 1.m ann_ed

hereto; provided. howevw. that Sellerlhall retaiD.. aDd the A..ta abal1 DOt iDclude, the n,ht to

UM the call 1.tten of the Staticm; proviclecL further. that with r..,ect to FCC ri.... licente..

permit8. authorizations and applieatiGDS <the "FCC AuthDriatiGD8") Sener....,... to tran.rer

suc:Il FCC Autharizaticma to Buyer to the GteDt u.m.e are auipbl•.

(c) All radio time and. advertilliDl ..mmta and all or those cutaiD qrHmeD.t:a.

",-,-' material to tU Station or to the operation tbereoc.. to which Seller il a party or by which the

.A88eta are bcnmd which .p'eementa. arranpmenta, commitmat:a, and UDdentaDdiD.p an

listed. deac:ribed or refenDced on EHilrit l.le umezed lareto CunlHa such &If'Mmeute.

arranp1IleDta,ea~ or UDdentaDdiDp ... diuppnmld. by Buyer iD writlq OIl or

.
Cd) AU real property. i.ac1udin1. without limitatiOlL, 1aDcl, improftmate. flstuna.

"uileliD... ....menta. appurteDaDceB aDA qnemema or arraDpJII8D.iI of 1... or other

rilhtao-of·....y and. alllimilar properti.. awned by Seller iD. couectiOD with the Statiau, which

are described or ref.rcu:ed 011. EJhibit 1.lD umesed hereto;

-2-
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eel AD mventDri. (iDcludiq. without limitation. UlY8DtGri.. of materiall. supplies

and replacement parte ad tapa, recorded propoa:ms aDd eoDUDereWs aDd. Seller's library of

recorda. tapa am! recordinp) maiDtaiued by SeDer for. or in ennaeet:ion with. the operation of

the Statiem em the Cloaiq nate; and.

(f) All books and records (or eopiea thereof') 0WMC1 by S.ller aDd re1atiDc tD the AMeta

or to their maiDteU.1lCe or .fficiat operation or to the buaineu of the Station. inclwtiDC. but

not limited to. books ot &CCQUIlL joVDala uuI leclpr.. cu.ItoIDer lisq, v.Ddor fU... repair and

maiDteDaDCe recorda, files. correspondence. memoranda. blue prlnta. mapa. plata, drawin...

specifications and other similar writiDp and uc:hi.,...

1.2 Escluded Assets. NotwithstaDdinr the COJ'eIOiDI. the rollowiDI ...tII shall be

retained by Seller and sball not be IOld or tnDaf.rred to BU'1W <NCb. retained ...ta beinr herein

collectively called the "Ezc:lwleel A...");

(al Cash. bank balllDCell. mai.. ill poII__ of., bub or trwIt eompurlea and

similar cash item. ofSeUer on hand on the CIomla Date;

(b) Accounta rec8ivable attributable to the Station and. arising on or prior to the

CI08in1 Date;

(el All real proputy owned by Sen. whieh ia not cielc:ribecl or refenaced OIl Edibit

1.lJ2.anneud hereto;

(d.) AU auetII cnrMd by Seller related to the operation or buejD9M of radio 'broadcast

station KIOX·FM ill E1 Campo. Tuaa (the ""I'M StatiGD"). iDcludiq the c:allletten "KlOX":

(e> All prepaid apenlet. utility and other depoeitll accruM prior to tile CloaiDg Date;

(f) AU boob. I'tMIJrda ad docameata of the SeRer iIlcluc1lnc. without limitation.

Seller's minuteboob. corporate eeal. treuuryRock. thelJalDll MLaDd:rum EDI'.erpri8eI.. me... aDd.

similar items relatini to the corporation or the FM Station UMl D.Gt iDval"I'iDI the Station or

Meets to be traDlferracl lwnuzul.-. Notwita&aDdiD, the fonaaiDI, aDy of Seller". boob.

recorda and doeumenta retained by Seller aDd required by Bu,er in CODIMICtiaIl with tbe

-3-
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operation ofthe Station shall, an reUClDable uotic:e. be made available to Buyer tar ...·lIIill.hon

and. to the extent reucmably neceual'Y, duplication after the CloeiDcat the of&e olSen.. for •

period ofone (1) year.

1.3 Pwch'· Price. In c:oD8ideratioD or the ale of the AaIeta UDd.er this Acreemmt.

Buyer lIha1l pay to Seller the sum of One Hundred Fifty ThCNl&Dd. Dollars ($150,000), subject to

adjQtment pursuant to SectiOD 1.3(e) (the llPurchue Price"). The Purehale Price ia payable as

fallows:

(a) SimultaDeously with the eucution of that certain AarH=-t datee! F.bruary 13,

,--". 1995 between Buyer and Seller. Buyer Au paid into MCrOW, as a depoait apiut the Purchae

Price. the amount ofTen ThOUlalUi Dollan (110.000), to be applied at the C10GDc apiDat the

Purchue Price. Such deposit will be held by John W. Saunders. Media Broker (the "Broker")

until the Cloeina or earlier termination afthill AsrHm.ent in accardaDce with the tenDI hereof.

(b) At the time the Application (aa defined in Section 6.1 hereof) is ftlecl..nth the FCC.

Buyer shall pay into escrow, as a deposit apiDst the Purcba.. Price. the amount of Fifteen

ThaWllUld. Dollar. (115,000), to be applied at the elO8iDC .pinlt the Pu.rc&ae Pric:e. Sw:h

depotlit will be held by the Broker Wltil the CI08iDc or earlier termiDatian of thil Ap'HmeDt ill

accordance with the tenu hereof; and

(e) At the Claainc. Buyer shall (i) deliver to the Seller a~Note (in the form

attached. hereto u ElhiDit 1.3) in the amcnmt ofODe HundredThauMDd Dollan (1100.000) (the

"Promissory Note'") ad (ii) pay to Seller t1w acWitianalllUJll ofTweDty·Five Thoaand Dollars

(125.000) in ;mmectiataly •..,ailahle f\mda by wire trusf.. or. at Seller'. opticm, by catif'ied

check; Pl'0'riciecL however. thatB~ eha11 haft the option at Claaa, to IMlY to Sen.. a cuA.
amount equal to ODe H'UDClncI ..Tea. Thowtud Dollan <1110.000) in Ueu Oc the Prcnm..-ry

Note and euh payment requind by clawaea (i) and (il) of thi8 SectioIll.SCc). in which cae the

totalPuR1wIe Price.un be One HUDdrecl aDd ThiI'ty-FiTe DoUan Cll35.ooo).

1.4 Allumpticm of LiabiHtin. At CIosmc, Buyer .hall auume the AMtuucl

Liabilitie. (as her.iDaftc deftDed) punwmt to a written aaumption qreement (MAaumption
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Agreement'") in subetaDtia11:J the form olE!hibit 1.4 attachad hereto. A. UMd iD thi.A~ the

term ..AlI8UIIlecl Liabilities" shall mean (i) the liabilities, duti. ad obliptioaa ofSeller which accrue

after the ClosiDl nate UDder thole 1eueI. e01ltraCt&, liceJUIU aDd other qr..mentl ID4i inatrumtnts

espreuly listed or referenced on Eshibit l.IC attached hereto (UDl....uch qr..menta,

arranpmenta. commitments or undencaDdiDp wen clieappravec1 by Buyer in 'Writillc oa. or be... the

Claainc Date. as conwmplatecl by Exhibit l.1e;, attaebed hereta>, (ii) any sal. tu which ID&J be

payable with respect to the sale of the AsMt8 purauant hereto. aDd (iii) aucb otlau oblipticms and

liabilities of Seller, if anyI .. Buyer shall apresaly agrH to UBlDDe ill the AMumpticm Acr..ment.

"'---' The parties hereto acknowledp and acne that the Auumed Liabilities are the only liabilities and

obUptiol18 of Seller hem, auumed by Buyer aDd that. ucept to the eDellt ezpnuly provided in the

A.umPQoa. Agreement. the Assumed Liabilities shall not include any liability or obliptioD ofSeller

ofany nature .hAtaaever aiatiq or iDcumIdby SeUer on or prior to the date orthe Claatnc.

1.5 Acliyatm!pta and Au!Ul!Dtioaa. The operation of the Staticm. aDd the income and

eQ8DH8 attributable thereto shall, eseept as othenriae expI'ealy provided in this Ap'eement, be Cor

the ac:ccnmt of Seller up to 12:01 A.M. on the C10ainl Date mel ahall thenaftet be Cor the account of

Buyer.~ such as pawer azu:i utility chu..... leue rents. prepaid. time sale. qreement:a,

.... payroll tuea of employees or the Seller who enter the employment or BuYE, aDd. limilar

.~ prepaid deferred items ahall be prorated betweeD the Seller &Del Buyer. An proratimu .ball be made

and paid iDIIofar as feaaibl. OIl the CloeiDg Date, with the fiDal .ttIement within ninety (90) dayw

after the CloaiDl Date. In the 'Tat of an,. dispute between the putt.. u to an,. such acijustmentl.

such cliapute Pall be resalved by ID~t c:eztiIJed public uccnmiaDt mutually ac:GePtabl. to

the partiea, whoM determiDatiOD lIb.a11 be bi1IdiDI upon the patti... their SUCCI.lOn aDd --Fa, and.

the rees and ezpenaea of such acccnmtant sball be paid eme.halt' <m> by Seller aDd OM-half' (112) b,.

Buyer.

1.6 6=PMlM!iyabl,. Seller aball retain aD accaunt8 receiftblt ari&iDI OIl or

prior to the Cla.mc Date relatiDI to the StatiOD. Buytr'. 101. rtQOUibility with relPfld: to I\Kh

aeeoW1tt receivable shall be to fOl""ftld to Sen. an,. monies del1vertc1 DY INCh account cltbtors ("Pre-

.5-



MAY-30-1995 12:21 FCC-HOUSTON
(

713 861 0476 P.07

Claeinl Debtors") to Buyer after the CloaiDc WhiCA IIlcmies an in payment or,w:b ac:counta receivable

ariaiDI on or prior to the CloeiD1 Data.. Sell.. r..-.aiM napozud1:ri1ity for all•• commjMjaaa payable

with respect to SUCA accounts rewiyable. Buyer aemowledpe that Seller may and. Seller will D.ot be

prohibitecl from punui1'11 ita remWe8 aYllilable at law apinat Pre-Cloa1,q Debtorll who are in default

under accounts receivable arilrinl em or prior to the CI08inI Date. Without limitation of the farelOme.

Buyer lurther acknowledges aDd 811'''' that moDi. paid to Buy.. within 60 days after the Cl~iDl

Date shall be deemed. to be pa1'lll8nt of pre-Cloain1 accounts receiyable UDleu the Pre-CI08iq Debtor

indicates otherwise to Buyer and SeUer in writinI.

1.7 TenpiDation. Subject to the proNiODS or Section 1.8 henof'. tbiI AI1'..ment may

be terminated by:

<al Th. mutual CODHDt ofSell. and Buyer.

(b) S.ller at any time on or prior to the CloaiDlDate if (1) aDy oftbe repnemtatiODe or

warranties or Buyer contained h.rein 1ha11 prcrn to be inaccurate ill any material respect or

Buyer shall materially breach any CDVelWlt or other obllption imposed on it punuant to this

AI1'Hment. which breach con.tillues unremedied for taD (10) days after notice tlaenofta Buyer

or (ii) the conditiol1l Nt forth in Section 5.2 hereofshall nat have been met by the CICNIiDI Date.

or under the circumatane:eacIeecribed inSeed_ 6.2 hereof'.

(c) Buyer at any time OIl or prior to the ClaaiDc Date if(i) any afth. repractaticml or

wan.ti.. of Seller ccmtaiDed herem shall proye to be izw:curate in ., material respect or

Seller shall materially breach aD1 coyaant or other abliption imposed on it p1E81JaDt to thi.

Agreement, which breach coa.tinuee UDl'em8d.ied £01" ten <lO) days after not:iee tbereafto Seller

01' (ii) the CODditions let forth ill Section 5.1 h8I'eofaball ut baft been met by the CI08iq Date.

01' UDc!er the c:irnunRanc. deKribed. inSectiODa 6.2 and 8.7 hereof.

Cci) Seller or Buyer at Ul1 time after July 15. 1996. if the CIOlliDl Date aha11 Dot haft

oecunecl by such elate for any reuon by IiYincnotice ateuc:h tenaiDation to the other party.
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ee) Notwitbatandiq anythm, herein to the CODtruy, the ripta anel oblipti0D8 al the

Bu,.r aDd. the Seller, reepectively. Udder Section 1.8 azul Section 10.5 hveofl1:lall,urvive any

termination ofthia Alreemanto

1.8 IYgt to Rtgin Dgatit UponTermiDatioll.

Cal The deposits prcrrided Car in Sec:tiona 1.3(&) uul Cb) hereof are beiDc held in uc:raw

by the Broker until the Closinc or earlier termiDation of thia Acreement in accordance with the

terms hereof.

Cb) In the evellt that thia Apoeemel1t is termiDatecl by SeUer punuant to Sec:ticm

1.7<b)(i) Ja.nof or pursuant to Section 1.7Cb)(ii) hereofprovided that such termiaation is clue to

the failure of a condition set forth in aubtl8c:tiona Ca) or Cbl of Section 5.2 hereof. aDd. provided

that Seller is not in breach of or default under any term or proviliGll of this Ap'..ment. the

Buyer shall forfeit all ript, title and interett in such depoUta and the Sener Iha11 be mtitlecl to

receive the full amount thereof, plua any accrued interest thereon, u liquidated damapi for

the Buyer.default hereUDder Cit beiJlC qned that in 1icht althe nature of the A_ta, demeces

are impoesible to calculate with any preeilioD, that ..h &mo-.mt it a reuoneble estimate of

Seller'a dIm... in the event of Bu,..rl Gefault henu:ad.. and. such amcnmt is not intellclecl ..a

penalty).

ecl In the event that tbia~ is termiDatecl (i) pul"lWUlt to Section 1.7(a)

hereof, (ll) by Seller punuant to Section 1.7(b)(ii) hereofproviQed that such termiDation is du.

to the failure or. coDdition let forth in suheecti0D8 (e) or (d) ofSection 5.2 berealor pul'8uut to

Sectf.0I1 6.2 hereof. (iii) by Bu,w pursuant to Section 1.7(c) Mnol. 01' (iv) by either party

purauant to Section 1.7(c!l hereof, the Buyer shall be mat1ecl to nai...e the full amount of IlKA

clepasit, plus any accruecl iDtcest thereon.

ARTICLED

TBI CLOSINi

The CloeiDl of the tra:aaetio:u CODtemplatecl by t.hia ApMmeDt <the "Cloaiq") ahall

tab place at the offices or ADdre.. 1& Kurth L.L.P.• located at 600 Travil, 4200 Teua CCIIIlJD8l'Ce
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Towel', Houatcm. Tau 77002. at such time u may be qreed. UpoD by the pam. 011 a date not later

than teD (10) da". lollowm, satisfaction of all coDditioDa precec1eDt to CIOliDl .. forth in Article V

hereof. meludin. without limitation the receipt of a FiDal Ordar (u defiDecl in Section 6.3 hereof) of

the FCC. but in any event not later thaD July 15. 1995. UDleu uteIIded by mutual qreement ofBuyer

and Seller. The actual date ofClosing ia herein called. the "ClosiD.l Date."

AllTICLEID

REPRESENtATIONS AND WAllllANTIES OFSEW!

Seller hereby repraen1:s and W&I"l"8DtII to Buyer that:

3.1 OrpsiptiOD and Authority. Sener is a corporaticm duly~ validly

e~.t:iDc and in good ttanding under the lawe of the State ofTeUS, and. bas full power aDd autbarity to

enter into this Acreement and to earry out the tranaactiODa contemplated hereby. The aec:ution aD.Ci

delivery or thi. Ap'eement by Seller baa been duly authorized. by all neceuary c:orporate actiOD and.

this Agreement coutitutes a valid aDd biDdiDI aareemat en£on:eahle apiDit Seller in accorda.ru:e

with the terms hereof. To Seller'1 actual Jmowledp, ezcept far obtaiDiDc the CODlellt and approval of

the FCC ami the other required CODSeDta aDd. approval. iDdicatlel OIl Ezhibit 3.1 attached. hereto,

S.U.. baa full ri.ht. power and. authority to ..11 the Aueta to Buyer pursuant to the terms hereaf'

without the CODleDt or approval ofany third perty orreplatory apncy.

3.2 No Dtfaultl. Eseept u di8elOM&i in EJiibit 3.2 attached hereto, the aec:ution,

delivery md performance of thia Aareement will not result in a material breach ar violatioD by Seller

or. DOZ' CODRituW a _fault by Seller under, the Articl•• of 1Dcarparation or Bylaws of Seller or any

cODtract, permit, lice.... c:riticate. fraDehiIe, statute, ordiJwIce. rule. reaulatiOll, qreement.

iDet:rumeDt or order mown to Seller ud to which Seller is a party ar by w1W:A Seller or any or the

Aaeta are bound.

3.3 Prowtig apcI LiabUiti...

Cal All material real aDd penanal property oWDed or leued by Seller aad. cuneDtly

used in the operation of the Station is deec:ribed in Section 1.1 and MiMte 1.14 thrauch 1.lD.
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